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JOSEPH A. EISENBERG P.C. (State B "Page 1
DAVID M. POITRAS P.C. (State Bar No. 141309)
THOMAS M. GEHER {State Bar No. 130588)
CAROCLINE R. DJANG (State Bar No. 216313)
JEFFER, MANGELS, BUTLER & MARMARO LLP
1900 Avenue of the Stars, Seventh Floor
Los Angeles, California 90067-4308
Telephone: (310) 203-8080
Facsimite: {310) 203-0567

UNITED STATES BANKRUPTCY COURT
CENTRAL DISTRICT OF CALIFORNIA

In re: CASE NO.: 2:08-bk-32333-BR
NAMCO CAPITAL GROUP, INC., a California corporation,

CHAPTER 11
Debtor(s).
NOTICE OF SALE OF ESTATE PROPERTY
Sale Date: May 12, 2010 . Time: 10:00 a.m.

Location: United States Bankruptcy Court, 255 East Temple Street, Courtroom 1668, Los Angeles, CA 90012

Type of Sale: [X Public L] Private Last date to file objections:
April 28, 2010

Description of Property to be Sold: Real property and improvements thereon commonly known as 1929 Pico Boulevard,
Los Angeles, California 90006

Terms and Conditions of Sale: See attached Exhibit "A"

Proposed Sale Price: $3,000,000.00

Overbid Procedure (If Any): See attached Exhibit "B"

If property is to be sold free and clear of liens or other interests, list date, time and location of hearing: May 12, 2010 at
10:00 a.m. at United States Bankruptcy Court, 255 East Temple Street, Courtroom 1668, Los Angeles, CA 980012

Contact Person for Potential Bidders (include name, address, telephcne, fax and/or e:mail address):

David M. Poitras P.C.

Jeffer, Mangels, Butler & Marmaro LLP

1900 Avenue of the Stars, Seventh Flogr

LLos Angeles, California 90067

fax 310-203-0567; email: dpoitras@jmbm.com

Date: April 7, 2010

Notice of Sale of Estate Property

Japuary 2009 F 6004'2

American LegalNet, Inc.
www FormsWorkfflow.com
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STANDARD OFFER, AGREEMENT AND ESCROW
INSTRUGCTIONS FOR PURCHASE OF REAL ESTATE
{Non-Resldantial)
AR Commercigd Real Estate Assoclatlon
March 19, 2010
o o {Dati for Réfarance Purposes)
1. Biysn REACTY AND AAIAGEMENT, IS,
%1 Rexford Incdustrialg A leiforma%m%y Company o { "Buyae™}

hareby offSrs 1o Burchss ta real proparty, heselnaliac Gosoribed, from Gip OWNer FTect L Seber ) (COlIGGIVeIY, Ui -PaIes” or NaVIGslY, 8 TParty),

thedlgh-an secroa (“Eemow) 4o tows 30 o See Addendum #8.11  daya atar te: walved o axpliaion of e Buysrs Conlihgencles,

('Expocted Clonlag Dute™) o bo heid by Fideiity Mational Title Company MEscrow
Hosose™ e . i G

915 Wilshiye Blvd., Suite 2125, Ilog, #ngeles, CA 80017: Attn: finda Rape

« Phong No. {213y 4527100 . Fécsimlie Na, (213). 6859-3330

ot 1o Torm A Conaiecess. 0T 1ot 1) s areamant, (‘AGresmenty, Suyer aral fove oa. AGh 1o ssign Byt & PG hemundsr, bl ey sich

asaignrmant shal not refieve Buyer of Bupers obligetions heréln uniess Ssiler euprassly ratasass Buyer. .
12 Theerm "Ride of Agresmiwict-.es Used horein shail be the el when for ard detivaty (88 daftned bn paregisph 20.2) of this

maouf]

2.1 Tha réa! progary ['Probsfty”) thed iv:thi siibject of this effr conaiats of (ndert @ hrief physlicel destaplisn} an_approximate

24,000 SF two-story beilding on dpproximatgly 31,000 SF of land

i locsted in e Gty of Los Angeles " Gounty of Los_Angeles. ...

Stats of Califorpia "o commonly known by the st addiess of 1929 Pico ‘Boulevard

and Isegelly destrih

{APN: 5136-822-027 3.

22 W the logat descsiption oF the Proparty |8 net-gomplets or li-irazcunets, this Agresment shali not be Invalid and the legal deecipiion ehial bo

completed o comecisd o mest the reguirements of Fidelity National Title Company. .

it Company?), which shek insus the tie puticy erehaher descibed.

2.3 The Property Includas, '@ .no addiionsl opst to Buyes, e penmenant. i pravamants: therson, duding thoss Hama. which msusd o
eppiicabls law ae ot of the propelty, - 16 wed wn (e Tollovdng Rems, I8y, ownsd by Seler and et prisshtiocelnd on the Propesty: Stociiiedl
distribution systems (sower banrsl, bus ducing, conduits, disconsiacty, lighting ficrsel; talaphiona distrioution syatams {Ines, jacks ed cannacons
anly); apaco heshits; naatng, vontisling, &Ir candilaning stulpment (HVALT) el ihes; fm spiinilar sysema; ‘secwiy and bre detoction syslomo;

carpete; window coverings; wall coversigs; end delivered "as is where ja™

which sl bn féemoived by Sefler pior (@ Cloing,
3, Purtiaie Pricd,

4.9 The purchusi piics [Purcimps Prico") 10 be peid by Buysr 1o Sellér for the Property shall ba $3, 000,000,000 0o, payaDia a8

foliows: ‘
{2} Camhcown payment; intiuding the Deposh e defined n parmgreph 4.3 {or I n efl cagh
wenaection, the Puchase Prica): $3,000,000.00
. FAGE 10F 11
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&
$3,000,000.00

4, Caposits.

4.4 13 Buyor hgy dethared do Broker a chack In. the sum of § » payabla to Excrow Holder,:to ba dalivensd by
Brokes ty ESGIow Holder within 2 of businbas days gifler both Partles hava exytuled thip Agiesmant and the sxsciied Agresmieid hay basn

dallvared to Escrow Holer, or B within 2 or ____ bualinesss daya afiér both Paitios hiave sxecuted this Agiesment gid the exactied Aqresment has
baah daihvaned 1o Escow Hokar Buyer shall deliver i Escrow Holdar 6-chack in the b of §50, 00¢.00 . . i said
chack 1a 1ot rarsived by Escrow Heldar within ssid Bme pariod tien Selar may elect 1o unilfsleraily; tlarninnta Bis Tensstin by giving witten Actics of
such elaction 1o Escrow Holdsr whisrsupon nailhor Pty whail have eny fiirther llabify to fw otherunder thid Ajresment. Shoubd Buyes-and Sellsr not
antir-ints an ngrasment for pirehass and eale, Buyer's check ar funds BNaE, upon eOuset by Buyer, e prompdly returmod to Buyor. ’

32 Addidondl fepois; , . e

+

70} VeiTen G bisdnoes doys efter the contingencies discussar i paregraph 8.4 (a) throth (k) s approved of walved, Suyer shsll depcsit
with Esprow Hoider the addifonsl sem o $50, 000,00 .. ... .. 90 bo sppled o the Purchass Prics Y the Gloslng,

43 Eocrow Holder shall deposit the funds deposiied with it by Buyer pursuant ta peragrphs ¥.1.ar4 4.2 (onsciively g "Daposit’), In e Stats of
Fodasslly chartsred bank in. art intarest baaring eccount whose isfm ig-eppropriste and coneisient with the ming requiremants of this teneadion. The
Intsiregt therstrom ehal goorue o B benafit of Buyer, wie hareby atkroededges thet theng may b peneities or interast farfelimes 1 B applicelio
(nstramant i prive 40 its spacified maturily, Buyers Foderd Tax ideritfication Mumber ks . HOTE: Sueh

Intarest bearing aceourtt cannct be opaned untl Buyer's Fedenal Tax idgntification Nomber is provided,
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T. ReslEstateBiokirg, = - ‘
1.4 o following redl satate broker(s) "Broksia") ol lrokerage. reiptionshing edst b this tremetfion and 2m consested to by he Feriss
{check the cppiicolie bonge):
.8 Les & Associates - 1O Angales Westi Inc, raprosunty Seflar srcustily ("Seller's Brodod™);
B First 'E‘ré‘qg{tv Realty . o raipasnts Buyor oxakistvely { Buyei's Brokir"), or
& . . mpreaeis both Spiler.and Buyer {"Ousl Agenoy”).

The Pértles ecknowladgs ot Brokers 2re fha proouring causs of titp Agreamunt. a8 paragreph 24 tegerding tho nistum of a real petets sgeicy
ralationship. Buyer shal use the semicas.of Buyars Broker'sasiuaivaly In connetiioh with aiy end o négoliations and ofiess wih respodt 5 the
Proparty for 2 paiod o1 year fram the' date Inesrted for reference pueposes &t the oo of page 1. B :

7.2 Buyer axd Seller each mpressit and weerart 1o the other that hefeha/il hea.had no dealings with eny patsoh, fn, boksr. or firdler: In
connecion with Y pegotidtion of this Aghwemint andlor the comummzlion of the purchese.and Esta Contemplaled hepein, other than the Srokers
nemed k1 paregraph 7.1, amd no hroker or other pargon, fime or entlty, other fhen asid Brokars lafere entited Lo any commiselon or finders faa In
contisction with this tensacion as tha rasulé of any dealings or Gt of such Party. Buysrand Sefier do sach heraby sgres ta bdeémntly, defond, protect -
=l hold the ofher hemloys Trom and egatnst sny coils. expenses of Bablity for compensation, commigalon or ctigrges which mey be clalmed by @y
brokes, Soier or oher simliar perty, other then suid pamiad Brokers by raasun of wiy deabngs oract of the indemntfying Parly.

8, Escrow-and Closlng. o )

8.1 Upon aeqeptsnics horeof by Ssiler, tild Agrosment; incluting eny counberofiera’ incompanted hereln by fhe Partizs, shall consttada not oty
tha agresment of purchaas and sale betwesn Fuyat end Saller, but alss instructions to Escrow Holder for the conaummation of the Agmemant Hrough
tho Escrow, Excrow Holgsr zhisil nat prépan ey fuithds sscrow Iistnuciions reatsiing o amending the Agreemant niess specificaly 5o Feinicled by
the Patlea or 8 Broker hergln. Subject to the reasariable approval of the Paries, Escrow Holder may, however, ciude i slandard genesel gecrow

NG,

Fe 6.2 Az gogn e prectizal siterthe ccdipt of Ihly Agresmant aid Ty iolevent conterufinm, Escrow Holder shelt sackrtzin tha Dats of Agrperient
sg dalined In paregraphs 1.2 end 20,2 and sdvisa the Parties-and Brokers, in writing, of ifib cateoncadaled,

a3 Estrow Holdar s hareby ebihorized and netictsd o condut e Elcrowin acooraite witi thia Agrésmtnt, eppiicete law Gkt algtnm and
pructica of the community n whish Escrow Holdar bs kecited, intiuding ény mposting requirsmente of the Intemal Revenue Cixte. 1 He svent of &
corifick botiarithe 1o of the slata.where the Property is. kicated ai1d e lew of the piats whera tha Eacrow Holder i locsied, the-lew of the sialo
whiare dhe Propesty ks [soated ehll provall . ' . iy o

24 Subjed to setisfaction of the contingoncses herein descritied, Escrow Holder ahill Glose #34 escrow (the *Cloging”) iyt recondihg o genersl
warrarsly deod {a grent deed n Cabfomi) did i othar documanis fequlred £ be recerded, and by dishursing the funds end docymerss in-sccordimnca

95 Buygr ond Seber sholl esch pay one-hulf of e Estrow Holder's charges and Spiar ghall pay the usus).recandig eos end ony requiksd
docuivientsry trinsfof bssa, Seiler shad pay He premium for @ standsrd coverajje owners o il profeciion policy of title nsurence. (See dso
paragraph 11} N o . .. : . e -y . .

9.8 Escrow Hoder shsl varify that-all of Buyer's contingenclss: have besn “yefistied of waived pricy 1o Cloging, Tha mafisr contelned in
persgrapha B.1. subpsragraphs (o), {c], (d), {8), @), (% {13, and (S, 5.4, 0.5, 12, 13, 14, 18, 18, 20, 21, 22, snd 24 sre, hovAeVE!, Maliars of ajreamert
beweed B Pertide only dnhd ara NGt inetruction’ o Eserow Holdsr: . ‘

8T wthin rersacdion s terminated for ron-gatiafeciion wmd non-alver of o Buyer's Contingency, e daflred In peregrmph B.2, Thin npBhar of tha
Paitivd-stinll Siarsatior hiva sny Habiity t the ofisr untér his Agieamant, sxoept to 4o dent of a breach of ey alimiative covaning or warreiity .
thia Agreament. In the avang of such tsmination, Buysr shell ba promply refundsd Kl funda deposited by Suyer with Escrow Holdar, lees urky Tite
Company-and Escrow Holder cahceltatin feed s cosid, B of which shali be Buyet's oigation. thiz ransasiion o' terminetad aa & result of Sefer's:
braech of ihis Agseement than Sefiar shak pay i, Tite Company and Escrow Hoxer cancidlation fees-and costs,

8.8 Tho Glosing ahzl otcur on tha Expottad Gloskig Ditls, or ns soon iHsrsanar as the Beciow 14-tn conidifon for Closing: providad, however,
fnat I the Clnalng doss.not ooeur by'the Expacted Cloeing Date and eaid Deis Is netextended by mulifal Irstructions: of the Péres, » Party nat than b
dataut undes s Agreemant may notify tha other Party, Escrow Holder, snd Bithers, I witing that, wiless the CHARR ot wihin § busingss duys
foliowing wald notics, e Encrew shal be desmiad barminatsd without furifiar notica oc Insiructions.

8.5 Exiopt ey oihidrsize provided henaln, the linmiiation. of Escrow shad ot ralleve o lense. elthar Party fom ary cbligation.io pay Escrow
Hoddes's feea 2nd costs of coRatiiuie @ waiver, nejessa or dischargs of any breach or defadtt thist hes oocurred In the perfommiance of 4ha obligations,
sgraements, covananls of warraniiea cantainnd thersin, ) o ) -
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e s LIRS S

8.10 1F e sale of tha Propedy ks not consummated for any reasan cifier thin Saisry braath or dofeld, then & Scllers reques, end &3
condition to siny obligation f rstini Buysr's cepasl (3e6 pamgrash 21), Buyer shial] itin 5 déys Slisr written requist deliver t Sellor, B2 o chage,
coplea of 0¥ survays, sviginaering shadies, ol reports, maps, mester plans, fequibilty studive. end other similar e profiared by or for Buper thet:

pertain totha Property. Provided, however, thet Buyed-shef nel be réquired o dalivarany such repost If the wrilten candract which Buyer entered Inlo

wiith the consufant wha prapatad such capart spadﬁcalty fortids the disgsminaticn of e repart to othats.

8, Contvigangiesto Clasing. o Lo o . _ .

8t The Closing of lhis trnwsidion Is contingefit upon s safisfaction of waiver of the following contingsncien. IF BUYER FAILS TO ROTIFY
ESCROW HOLDER, IN WRITIHG, OF THE: DIBAPPROVAL DF-ANY OF SAID CONTINGENCIES WITHIR THE TIKE BPECIHED THEREW, IT
EHALL BE CONCLUSIVELY PREBUNED THAT BUYER HAY:AFPROVED SUCH ITEW, MATTER OR DOCURSENT. Buysr's contftionsl approvid
shall conpiitute disgpafoval; UKess provision i made by th Sehier wiilti the T speciiad tharefre by the Buyst in sush Condijorial approvil or by
-Gip-Agradimant, whishavor Ia iafer, for (he satistaction of the comdition inpesad by the Buysr, Excrow Holder shiel promplly provids. ali Parties with
ooflos of oAy vriten dissppiousl or conditionial Approval which il recalves. With ragand to-sutpersgraphs {a} thiough §) the pro-printed o perieds
ghal control unless » diferent number of daye iz Insarbad In the spaces povided,

" {8y Disclosize, Befer shall make to Buyer, twough Excrow, sil of the appicabis distioswas reguired by law (Bea AIR Gomnarcdsl Real
Euléts Axsociation {"AIR") atamdand form entiliec "Balleds-Masiaton Cloolosiri- Statumenttand-providi-Buyorwith-i-somiletad Froporty irformation
Shedt {(Progerty informition Bheet”) condaming the Proparty, duly ewecuter) by orion behalf of Selar {n the curert form or equivalent to that
pechilizhad by the AMR within 10 & days Tollowdig the Dais of Agraement. Buyer hes 10 days from tha recaipt of sakd eciozunss 1 spprovs o
i e reiitors ki ataey :

(b} Phyaical tnspection. Buyer has: 10 or. daye Fom the acaipt of the Property mfarmation Sheet or the Dale of Agrssment,
whicheue? iy A, o salialy kw8 with regand o the phyelcal ashects sind stue Of e Propery.

. 7 {6y Ruzendous Subsinos Corditions Repert, Buyer hes Wor - “days from the receipt of.%he Proparty informetion Shast o the Date
of Agiesment, whichever i lsler, to wilisfy it With refand to the anvronmenta! sspecty Gf the Property. Salier recommends thal Buyar obliin &
Hezerdous Substaiod Condiions Repor tansiming tha Propery and rafevant-adjoinig poperties; Any such report shall ba paid for by Buyer, A
Hezordoun . Subetanes® for piirposes of this Agmement s detined os any subslance whoss nelure elfor quantily of existefice, uss, manufeciute,

dispodsi or aifedd, raides It subiant t Fodund, statn or focs regidalion, kvesiightion, ranadiation or rémovel v potentially injirtous. (6 public keath or
weifzre, A “Hizardous’ Substance Condition® for puposss of this Agreenient. i defined 63 ha axislonce o, under & relavestlly adiecont to the
Propsity of & Hazerdous Substancs that woitd requsng rafvediation andfor reinoval ihder applicatfs Faderal, Atete or loval tow, )

{c) Soil tnsgwredion, Buyerhas der. days g tha racstpt of tha Property infarmation Shaet o tha Date of Agroement, whichavar.
ks (et bo matiaty teall with regind (0 the condition of the 4 o ths Propdnty, Seler detomnionds Het Buyer ohisin ¢ soil test ropost, Any such nepont
gha!! be.pold oy by Buyar. Sailar shall provide Buyes copios of By 6cia rspost thal Seflsr may have wihin 19 daya of the Dale of Agresiment.

(6} Govemamtsl Apgrovels. Bayar tas: 30 or déys: from the Data of Agrgmant to salisfy iseil wih.Tegeny t approvids-ond
pastits from govemmental agansies of deptrimants which Fiave o mey heve Jurisdicion evar the Propenty end which Buyer deeins hegesssry or
geslfabie in connvclisn with 5 itended use of tha Propierdy, Inclading, B not BmRed o, pemiits B Bpprovids required with Tespect 0 ning,
plaziing, bulkiing and safity, firs, polce, handisapped e Americans with Dissbiiles. Act ryquirameits, trefiuporation and eaviprmenntal matiss,

{N Canalions of Te. Escrovr Huler shiall couss & cuient cormitrnent for e inglrance (*Titk CotnmiRitsi’} concarming the r

Issusd by the Fitle Cotmpany, a8 wel.as legible voples, of e documenia-Telered o in the. Tite Commisnant(lindertying Documente?), arid 6-scaled
Vi dimanaloried pok showing (9 location of ay iseiments 1 be dofvered (o Buyor within 10 ot .. ... deyé fllwing the Dite of Agresmiant
‘Buyes has §0 days from the recsipt-of te Tite Conimitment, ta Undsiying Documants'and ha:plot plen B salisfy foall with regad to the condiion of
HHe. The. disagptwal by Buyer of any monelary encumbrencs, which by . terms of this Agrsement I8 nol to roingin egalnet tha Proparty afar the
Tiosing, shall-not-be congldarss & falkite of ¥s cordngency, 4u Safer-dhisl have the ouligation, af Stlisrs axperisy, b selisly B ramaovs such
disspprovid ronetary encurmbranca &t or before the Claging. w
=7 () Sweai Buysrhas30or T “days o the menaipt of the Titha Commitmertt and Underying Documents o gttty ftmalf with fegand
ko eny ALTA [ifa supplomart based uoon # elivey prapased lo Amaresn Lend Tille Asseciation CALTAT) standands for en camer's polity by a flioensad
Blrveyor, Showing the legal deagiption snd boundsly Unas of the Propeily; cny sasanants of Tetsond,-sred By mpeovamants, poles, sructures. dnd
thinge Jocated within 10 55t of sither alde of the Property beindary Inea. Any such survey shell be preparad =t Blyers droction end aspsnag, If Buyar
has obtalied a-Buvey snd approved tha ALTA thle aupploinéit, Buyer may ket within $ia pariod alivwed for Buyers bpplovelof o gurvoy to have Bn
ALTA extersiod coverags owner's formt of-tila policy, in which avant Buyer shall say any sdidticas! prambim fitributabls thareto.
{hy Existligy Legeea ahd Torighcy Statommernts: Sellar shall within 10 or doys of e Date of Agresmant govide both Buyer @
Escrow Holer with lagitle coplea of & Jegses, aublanses or renial.errengaiieris (collectively, "Existing Leases™) Affecting the Proparty, nd with &
tanency staterent {"Estoppe! Cortifieste”) In the latest fotm ar oquivalent o thet publishad by the AR, eustuind by Gallar andior Ba2h tanant and
aubtenent of tha Froperly, Soliar ahall s s best alfortd b hevs 6chtsnant compints end exscute o Estuppal-Certifcals. If eny tenant falls or
t#foses o provide en Estoppal Ceificain then Sehar shill complets and syseuin en Estopye! Cerificate fur thal lanincy, Buyar s 10 days fom e
rocolt of seld Exsing Leases and Exloppel Cartifictos lo.uedisly (il with regard 1o th Exisling Loisis.and any offer tenancy lssian,
(1} Owrerh Avsocislion. Sediar shind Wilin 10 o days of tha Date’of Agfsiment provide Buyer with a statament end bansfer
package from ey owhor's didotinlich sarviking tha Progeity. SUCh Tanafsr packege shall st 6 minmum inclide: copled of ha aispdation's byless,

Sriidaa of incoporatian, Cuiiant budget end fismeial stabgmedt, Buysr haw. 10 deya from T recaipt of auch documents to,salisly T3ef wilh regard .
the assodiation, o L i -HlaOT an 19 sem PR v :
{} Other Agrepments. Sellar shefl within 10 or deys.of the Tats of Agrsement provids Buyar with leglbls coples of &l ofher
“Sgroprments {T0%HEr Agriements} known € Sallor. thift wik &ffect e Froperty ‘alier Clostg. Buyer has 10 days fiom tia réaipt of BRld Other
Agmm‘w-m-mmm ragand fo sach Agreaments, L e e L L
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{n) Dustruction, Deiage ar Logs. ‘Thewe shafl not have oocetgred prior to the Closing, & Satruciion of, o desneie of koss (o, tis Propanty or

Bny portion therecl, from ay causa whatscevar, which would eogt mong 1hiasi$10,600.0¢ o repalr.or cus. !If the eokt of vagalr or cure-ts $10,000.00 or

- Yisits, Selisr ol Tapalr b1 &0 the K8 prior 10 the Closing, Bujer shal hove tha gplion, Witkiln 10 days afler toryipt of waiittsn notlcs of 4 loes costing
moare than $10,000.00 to repalr or citre, ko sither teewilnats tis Agresmant of o purchae the Froperty notwithatanding such e, b wiholn datiucticn
or pitset against tha Fuichast Prive, If the oot i fefilr OF cUra o morg then $10,000.00, ant Buyer does not else! to lanninati'hie Agresment, Buyar

ehif he antifes to wy iisukance procesds appiicablo gach ids. Unlese Difatwiss notified In writng, Eorow Holder aball aEFUNE N0 such

dastriction, dainage or loss hag occurred peier to Olading. -

{0) Maluris} Ghangs. Burvirshe!l havis 10 divé following recalot of weitien notice ef a Mifteral Change wiliin which tn watiafy Bnad with hagard
> wuch change. "Materisl Changs® shefi mean e subslantial etvifes chonge: n the uas, otpenty, enonts, e, of adition of ths Popsrty that
occurn after the dzte 6f this otfor and pror s the Closing. Urideas otivarsisl natified n weiting, Escrow Fakder ihsll asaima thatna Matenp) Charka had
oceurred prior fo tha Closlyg:-.  ~ . L c . B S o

) Safidr Porbrmonce, The dattvéry of s vecuments and the dus peirformance by Sedai of aboh and every underteking and tgreemant ta be
pexformad by Salier et this Aomamaent. . : _ .

(q) Brokerage Fae. Paymerit at:the Claring. of siich brokarége led-ugls spediflid in thie A bt & |oter widah Bstructions o Escow
Holdar exscuted by Selr and Brokers {Brokarage. Fsa®). It s agreed by the Pariaa fed Escrow Howdar ihat Bioxers am & I party baneliclary of
this- Agrismont ingolras ihe Bitheruge Feo b comcamied, and Uet nd chianga orali b made with radpact i6 the payment of the Brokirade Foo
upacind I this Apreamant, without tha written conasnt of Brolers.. _ K

0.3 All i thes coningardies speciied i subpartignaishs (&) iwoissh (m}of paregraph B.1 re f6r the barmfi of, end may bewalved by, Buyer, end
may ba alsewhero hareln refomed t0 85 *Buysr's Sonlingencies.” o e ]

9.3 ¥ Gy of Buyirs Coniingdhtiex or aiy cther matier sublect io Guyifs approvst e diiapprovad 68 provided for horaln in @’ imely mamnar
(Digupproved itsin’), Sallar shali have the rght within 10 days foRowing tha receipt of nolice of Buyer's dheapproval o elect W cure such Disapirovad
ftam priar to they Expectsd Chiging Dats (*Saler’s Eledtion”). SoBr's REL T give to Buyat wilhin guch pitod, wition nalkcs of. Seliers commitmont
curp auch Disspproved ftam on of balora tha Expetiod Ciosing Usta: shall’ be concluslvsly presumed to ba Salier's Elsction nod b oum ach
Dlsdpproved Wem. 1 Soler siabts, sither by wiittsr notice or faiurs to Glve: writien notics, nt 10 ol & Disapproved Ham, Buyer shall have the right,
within 10 deys after Selers Election to sitfor atsapt Te-to the. Prperly subject to sych Dlgdppeoved itam, of 1o amminate i Agresmedt. BUysrs

felire o nofily Seiler i wiing of Buvers sleciion to stvepl lle 1 tha Propery subjeet o o Cisapproved 1tém withaul diductitn or offset:ghal
constihule Buyer's election tmtnate this: Agneaman.. Uniass sxpreasly provided atharwise heraln, Sader's ‘right to cura shall not apply-to tha
romecSation of Hazardols Sutistence:Condiflins arintive-Fisuncing Conlegent Undoas fhie Pentios mutuslly instrutt othernite, I tha Hme périads for
the satisiaction of cantingendas ar for Boller's fnd Buysr's slootion® wold axgre on o date aftér e Expevied Cloelrg Uslo, the Expected Cloalg
Date shalt bé Jesrmad extendad for 3 mwasdmhﬁmmﬂwamlmﬂm of: (5] the:gpilifebia cominguney parod(a), {b) fia pariod within whlch e
Sofar may-slect to e the Sepproved Rein, or {c} f Seller slacks not o ours, the pericd within which Buyor iy . elect bo procesd with. e
baragction, whichever is-later, - . o . N . ,

B4 Quyerundsratands ahd agrass thisl unth such Ume ea gfl Buysr's Cantingenties huve beon satishied or welved, Sktar andfor e sgents may

avehumiion ofthé impact of stich acondiion: ar Highly sachnicat.and beyond tha sxpartics of Brokers. Tha Partles achnoiedga that they have been
civizad Dy Brakets 1a consull thelr own Echeical ani tegel sxperta with rmepact to tha posalbia presance of Hazardous Subatanges on tha Property or
Aeoining propestiss, end Suyer piad Soksr &im not relving Gpon any hvestigetion by o statamant of Brolerg with reepect thsretn, The Pafiss harey
sssmne ol responsbilly for the impact of such Hezardous, Subsbincss upen thalr regpectve interasis harakn. .
40, Docurienis Réquired ot or Balors Clading:

10,4 Fiveduays pricr-o the Closing date Egsrow Hotdor shali obtein an updated Tite Comm|tmant concaming e Prepomy freem the Title Cormpany
st proviia coples thereof I gach of the Pertfss, .

10.2 Bolier shed deliver bo Esorow Holder In time for defivary ta Buyer at the Closing:
{8} Groni oy geniaral wamrarity desd, Gy xagiag-ahd i rescrdaile form, conveyiny fae Blla 1o tha Proparty to Buye.

{©) H appicabls, the Exikling Leases avd Otlier Agrosrion "With Gily oxecined sesigiments thereot by Séllof 1ag Buyer, The
aselgariot f ExingLamos shel be on e ot it Abggument and Asaumion of Lesanrs Iteroa n Lease forn ublsbed by e AR or s

ulvaksnt .
o (d} IF-upplicabis, Estoppal Cortificatan meatuted by Sakor andlor the tenant{s} of th Property.

(=) An gffidavit sxocutad by Salter 1o thi sifect that Seller & riots "orelgn persen” within the miaening o trdemal Reverwe Code Sesiion 1446
pr soccessor stitites. ¥ Sdier doan nét provide such-affdevit dn form redaondhly estiafecinry-to Buyer bt easl 3 bualiess days prior W the Closlng,
Eactow Holdor dhili-al the Chaing, deduct fom Selisr's procside-ond ramk 15 $ie Imeme’ Revenue Sorvice ‘such pum &5 Jo-roquimsd by appilcable
Fadaiz! 1w with respect to purchasas fum foreigh sellaet.

"y i tha Property 18 located in Galifginia, enalfidevit mascutad by Sefar ip the effect thad Seller s ot 2 "neatenident” within the mianing of
Ealifornia Revenus and Tax Gods Segtion 18582 & succassor statites, It Saler does i provide uch aifidaxit i fort reasonably satlsfactory o Buyer

atdasst 3 businses dsya trlor o, the Glaaing, Escross Holder shall al te Clostng deduct from Sefiar's procesds end rornit o tha Franahise Tax Board
such suim eq b required by such atstute, g ] .

10.3 Duyershat defverio Seliat trough EBcrow: . Lo . . .

(aammhpuﬂmcrmpwmpuwwsummnmm.qm-mwmdmmrmwmmmwwdw

Buysr- with Eaciow Holder, by federal tunde wira trensfér, uf iy ofier methad eocaplable Encrow Heldsr i imiedinlely cottectable Hais, no later
than 200 PM. on tha buginess day prior to the Expucied Clostig Dafe,
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e anaignman and Aaumplion of L gggors IntrestIn Looeo for wpeclied i pasegenp 10.2() o, Gty ssecdod by Buyar.
{d} An uty exacuind by Buyar . of Selir 1 meome sfor Closlng uhder pr Agraaments.

104 At Cloginp, Eacrow Hokder shall causa io be igsued to Buysr arstandard coverage (or-ALTA ganded, i elpotad pursant te B-1(g)) ownars
iannpuﬁwd,%mmqm:ndmm.wwmsmw;hmﬂ&!emlthW-Pﬁm,Mﬂmﬁﬂu lo the
Propary vested in Buyer, subleCt ordy b fis axceptions approved by Buyer. In b everit fhese Is.n Purcheao: Manoy Dead 'of Trust ki il Banseciion,
the polcy of tids inaurance atsall be.eJolrt protaciion policy msusing boit Buyar snd Sellar.

FORTANT: I & PURCHASE OR BXCHANGE OF REAL PROFERTY, [T MAY BE ADVISADLE TO OBYAN TITLE PESURANCE IH CONNECTION
WITH THE CLOSE OF EBCROW SINCE THERE MAY BE PRIOR RECORDED LIENS AND ENCUBIBRANGES WHICH AFFECT YOUR INTEREYT
N THE PROPERTY BEING ACQURRED. A HEW FOLKCY OF TITLE KEURANGE SHOULD 5% OBTANED N DRDER TO ENSURE YOUR
-INTEREST i THE PROPERTY THAT YOU ARE 2CQIARMRG,

11, Promstions and Adivstrtants, L. . . .

114 Taves. Apakcebls real property taxes snd spacial easassment bonds shal be. prorited through Esciow ae of tha dats of By Cloplng, broad
upiin the- latest b bi-avalable, Tim Purlish wyoo to promte & &Y the Coslng-ariy tekes mesesead agalisl tha Propsdy oy supplemtol b leviad by
rogaon of puenis ocouring pror b he Closing. Paymanl of tha prorsled emourt shall ba made promplly b cash upan recalld of o cupy of any
siuppiorental b, o o e . .. -

192 insurance. WARMING Any tisuiince which Seflar may have mtrtainad wil terminats on the Closing, Buyer b Gdvised io obtsin
eppropiiE relrance 1o cover e Propety. L y o e o

313 Rontals, inisrest and Exporinss., Schedued rectais; inferest on Exsing Noles. Gtites and operating sxpaniss shal b provited B of fie
dotis of Cloging. Tha Prrtics iijres (o proinpitly disst batween thetnoelias pAthldi of Encrow eny rents recelved aftar the Closing. =+ )

1.4 Segurity Deposl, Sectrtty Deposits hald by Baling whali bi ghein 1o By g8 aomdl o tha cash reauisd of Buyer i the Clowng. .

11.5 Poat Cloaing Mitters. Ay ftam to be prorated #at iy iot demnnined or detarvinabis gt fha Clasing bl be prompdly adjustad by he Parties
by dppropriie cesh pryment cutiida of the Escrow whés the emount.cue 13 delomilned. e : i

ety ackpowlges et avcapt s, charfas skt 1 i Apuseion, Biyer 4 prciasing tho Propeny o ey conion snd

wui,bymeumawmnm,m«mmmammmsﬁmmmmm.m rnchInEty t protact fts owh et i, and Ya
contempletad use of; the: Propedy. The Parties acknowiedge that, mipopt 29 otherwise glaisd in this Agreamsent, no mprezadiations, inducemonts,
promisia, sgréeingeis, Begirancan, aral of witten, wahcirmdg The' Property, ar dny.sapect of. tha cocupetions sefely aixd haath taws, Hagardous
lawe, OF any cther ael, ondinance of law, hava bean made by elthar Pty or Brokers, or reffsd upon by eftiver Party herate,
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v

12.3 Inthg avert et Buyer loams that a Seller ropressnialion of wartanly might be yntiua pricy 4o tha. Clasing, and Buyer slecs to purchiase i
Proparty afyway then, &nd In that evant, Buyer walves sy Aght that &t Tay heve 1o bring an action or procaating meinat Sstier or Brokers regdcing
sk repraganiation of WeTAIY.

12:4 Fay emvimnmenisl vepgns, solls epofis, suivays, gnd other simiar doturhants which werg prepared by third party coratants:and previded
to Buyer by Saller o Sedlars reprepentativas, have Baen dyivared g9 an geconimedation lo Buyer end withol By repressntalion of wamanty es o the
aufficiency, sscuracy, ctimplatensod, andior validiy of said doctmeints, alf GFwhich Biyer reles on at 1 own.Hak. Satlar bedigves spkd Socumenis o be
gg-umtp.:wt Buyer s edviand in retnln srevonrinte congitants 1 feviaw B8k documents ehd investigsle the Progarty.

.. Posassaion, . N o .
Posssasion of e Praparty ohefl begiven to Buyer ai the Closing subject 13 the Aghls of tanants undat Bxisting Leases,
At any lime durtng the Escrow peried, Buyer, and Ity agants ahd reprasantattvis, shait hay His fight &t mescrabio - and Siact o nighle of

tanants, to smier Upon tha, Propedty for tha purpos of making- tnapecions ‘and tasts spocified it this Agreamant No dssbictve 1asting. sty ba

cerghucied, howaver, witholrt Sellsr's piior appsovial which efall. nal b urpeiiadiably wihheld, Foliawing any such saby or wark, unisss oharvies
dhctied in wniing by Sefiar, Buyer &l retum the Proparty & the condiion t-was &1 pror 2 such eniry or work, incjuding the recompaction or yémavel
o gy disrupted st or miglaridl as Sellar may meascnably diruct, Al uch Iispachiong end tsts and oy oiRer work sorducied of materals fumighey
widhi respec 1o the Property by or for Buyer shell bs paid for by Buyer s arid whan dts and Buyer shall indapwfy, defend, protect end hold armiess
Sallar ‘and the Propewty of and from eny.end all plafms; kebilites, 1sges, axpenses (ckiding masondble aliomays’ feas), damages, Ncdng thodiy for
Trjury to paiaon.or propesty, arlaing out 'of or relating ko any sach work of makadals or the aols ar omlssiona of Buyer, it sgents or emplayass

15, Frriher Documants sl Asurmiices, . .
Tha Pertien hali-#ech, dfigertly ond In good fih, underiulos i actions and prosadives ressnably requirad to place ths: Ssorow Iy condition for
Closing &8 and #hen requirad by thia Agreament, Tha Partiss Bgrat fo provids @l Rurihor informption, end o execite e dbiver el frthar docyumaents,
renuomably FEcilied by Excrow Holder o7 the Tile. Compary. ’
6. Attorneyw' Fess. . :
it any Parly o Brakdr biings ‘an dotion of praceading {ivciuding: arttrafion] frvoiving the Fropary whithisr founded: In tort, contract or equily, or 1o
. dectare rights: hossitidar, fhe Prevatiing Parly (as hesesfier tefined) in any Buch progasding, action, or eppeal theraon, shall be enlilied i regacrabia
- yitornays’ fass, Such foas mey be swaded tn the seme sull or retoversd kn @ vopamts pull, whidiar or miot Such adim or praceeding.i puriled 1o
dacision of Judgment. The b *Frevaliing Party?® shall-includs, without mitation, & Party or Brokat whe substentioly obtplng o dofents the rotiel
‘sougit, 69 the caise miy be, whether by compromiss, satismant, jkdgment, o e gbandonment by tha cther Pty or Brokist of 1ta ol o dafanze.
The Sttoeneys’ feas award shall not bia computed in eccondance with any cour fes scheduly, but shal be'syct) au o fully reinburse ef eitomays’ fees
17, Prior AgigernantsiAmandmenis.
174 ThisAgreamat Buparsides-any and alf prior egresments betwesm Selor ared Buyer ragerding tha Property,
17.2 Amencments to thls Agreement 67 effective iy i enaia i writing and exscufad try Buyar and Saller.
18. Brekars Rlghts. o e . Lo )
181 liws—sﬂeiummmmapdguamﬂm_defwitdmme Buyer o Seiler, the defeufiing Pary shsit ba Balla b snd shat pay 1o Brikars
_ tha Brokerape Fee fit Brokors would fniave recaived hixd the gels been, congummated, f Buyer is the defemdting pedy, paytnant of geld Brokerege Feo
& En g:0aition be =ny obiigation with reapect to Equidated or-oitier damages. '
182 UpontheClosing, Brokers o suthorized (o publisies tha facks of this (maaastion,

19, Natices.
19,1 Whishevirfny Parly, Eicrow Helder o Biokird Hereln shall daslfs to:give- o save’any miotics, demeand, requsst, approvel, dgappiovel of

" aitsor communicalion, sach such commiication shad be in witling.and éhaill bo dellvered piriineRy, by migssenger ar by mal, postage prapald, fo the
adreds got farihin thia Aprssinent or by fatslnile frensmisakin. L ) . ) ’
19.3 Sexvipe of sy sych cammonioation shatl be deamed mads on e dots oF Bciustrdcelpt i patsonaly dailvered, Asw such communiciion
it by nequlser misl ahall be deanied ghven 48 tor after e sema s malisd. Communications sait by Untiad Soslne Expross Mall of et eourer
thet guaranbae bl g8y desivary shall be deemed dolverad 24 houss ofler dafively of e same @ tha Poital Service o courksr, Communications
swanstiod by facsimin waianisslon sha be deamed delveryd. upion talaphonic confimnetian of racalpt {confimation feport fipm fax maching |y
anfficlent), provided @ copy i3 plso deked viz delivory or medl. If such coninunication 1 recelvad an & Satrday, Surday of begal hoBdey, ¥ stk be
med received onthe Rext businasa ay. _ _ _ o |
493 Any Paity or Broker hatala may from 4mé to bime, by ndtlos-in wiilitg, deaiinite o difefent podibes 1o wilch, or a difforent persen or
addiional persuns to whom, 8 communications e tharsadtar o be made.

21, LEQUIDATED DAMAGES. {Yh]  Darias e grily iy both Part
THE PARTIES AGREE THAT if WOULD BE IMPRACT! ¥ BHEFICU

8

oF Curminth &

alilaled by Parties).
_ CABLE OR EXTREEIEL LT YO FIi, PRIOR TO SIGNING THIS
AGREEMENT, THE AGTUAL DAHAGES WHICH WOULD BE SUFFERED BY SELLER IF BUVER FAILS TO PERFORM 119
COLIGATIONS ' UNDER THIS AGREEMIENT. THEREFORE, W, AFTER THE SATIEFACTION OR WAIVER OF ALL
CONTINGENGIES PROVIDEN FOR THE BUYER'S BEMEFIT, BUYER BREACHES THIS AGREEMENT, SELLER SHALL BE
ENTITLED TO LQUIDATED GAMAGESIN THE AMOUNT OF : : . UPGN PAYBAENT OF

SAID 5UM-TO SELLER, BUYER:SHALL BE RELEASED FROM ANY FURTHER LIABILITY TO SELLER, ARD ANY ESCROW
CANCELLATION FEES AND TITLE COMPANY CHARGED SHALL BE PAID BY SELLER
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Satter toitiale

22. ARBITRATION OF DISPUTES, (This Aritration of Disputes parsgraph (s applicable only f inisled by hath Parties.)

25 4 ANY CONTROVERSY AS TO WHETHER SELLER iS ENTITLED TO THE LIQUIDATED DAMAGES ANL/OR BUYER IS
ENT(TLED TO THE RETURN OF DEPOSIT MONEY, SHALL BE DETERMINED BY BINDING ARBITRATION BY, AND LINDFR THE
COMMERGIAL RULES OF THE AMERIGAN ARBITRATION ASSOGIATION {("CUMMERCIAL RULES". ARBITRATION HEARINGS
SHALL BE HELD IN THE GOUNTY WHERE THE PROPERTY 1S LOCATED. ANY SUCH CONTROVERSY SHALL BE ARBITRATED
BY 3 ARBITRATORS WHO SHALL BE.IMPARTIAL REAL ESTATE BROKERS WITH AT LEAST 3 YEARS OF FULL TIME
EXPERIENGE IN BOTH THE AREA WHERE THE PROPERTY 1S LOCATED AND THE TYPE OF REAL ESTATE THAT IS THE
SUBJECT OF THIS AGREEMENT. THEY SHALL BE AFPOINTED UNDER THE COMMERGIAL RULES. THE ARBITRATORS SHALL
HEAR AND DETERMINE SAID CONTROVERSY IN ACCORDANCE WITH APRLICABLE LAW, THE INTENTION OF THE PARTIES
AS EXPRESSED (N THIS AGREEWENT AND ANY AMENGUMENTS THERETO, AND UPON THE EVIDENCE PRODUCED AT AN
ARBITRATION HEARING. PRE-ARBITRATION DISCOVERY SHALL BE PERMITTED iN ACCORDANCE WITH THE COMMERCIAL
RULES OR STATE LAW APPLICABLE TO ARBITRATION PROCEEDINGS. THE AWARD SHALL BE EXECUTED BY AT LEAST 2
OF THE 3 ARSITRATORS, BE RENDERED WITHIN 30 DAYS AFTER THE CONCLUSION OF THE HEARING, AND MAY INCLUDE
ATTORNEYS' FEES AND COSTS TG THE PREVALING PARTY PER PARAGRAPH 16 HEREQF. JUDGMENT MAY BE ENTERED
O THE AWARD IN ANY COLURT OF COMPETENT JURISDICTION NOTWITHSTANDING THE FAILURE OF A PARTY BULY
NOTIFIED OF THE ARBITRATION HEARING TO APPEAR THEREAT. '

323 BUYER'S RESORT TO OR PARTICIPATION IN SUCH ARBITRATION PROCEEDINGS SHALL NOT RAR SUIT N A
COURT OF COMPEYENT JURISDICTION BY. THE BUYER FOR DAMAGES AND/OR SPECIFIC PERFORMANGE LINLESS AND
UNTIL THE ARBITRATION RESULTS IN AN AWARD TC THE SELLER OF LIQUIDATED DAMAGES, I WHICH EVENT SUCH
AWARD SHALL ACT AS A BAR AGAINST ANY ACTION BY BUVER FOR DAMAGES AND/OR SPECIFIC PERFORMANCE. i

229 NOTICE: 3 INTIALING N THE SPACE BELOW YOU ARE AGREEING TO HAVE ANY DISPUTE ARISING OUT OF THE
MATTERS INCLUDED IN THE “ARBITRATION OF DISPUTES® PROVISION DECIDED BY NEUTRAL ARBITRATION AS PROVIDED
BY CALIFORNIA LAW AND YOU ARE GIVING UP ANY RIGHTS YOU MIGHT POSSESS TD HAVE THE DISPUTE LITIGATED IN A
GOURT OR JURY TRIAL. BY (NITALING IN THE SPACE BELOW YOU ARE GIVING UP YOUR JUDICIAL RIGHTS TO DISCOVERY
AND APPEAL, UNLESS SUCH RIGHTS ARE SPECIFICALLY INCLUDED IN THE "ARBITRATION OF DISPUTES” PROVISION. IF
YOU REFUSE TO SUBMIT TO ARBITRATION AFTER AGREEING TC THIS PROVISION, YOU MAY BE COMPELLED TO
ARBITRATE UNDER THE AUTHORITY OF THE GALIFORNIA CODE OF CMIL PROCEDURE. YOUR AGREEMENT 70 THIS
ARBITRATION PROVISION 1S VOLUNTARY; : : - e

WE HAVE READ AND UNDERSTAND THE FOREGGING AND AGREE TO SUBMIT DISPUTES ARISING OUT OF THE MATTERS
INGLUDED ™ THE "ARBITRATION OF DISPUTES" PROVISION TO NEUTRAL ARBITRATION.

Saltor iits

3. - Migcplianacus. S .

251 Ginding EFoct.  This Agiuimant shill be biniing 0N the Patise withoul tegard fo wistiiar o not paregriphs 21 ahd 22 o Kilbaled by
bath of e Partin: Poragrapha 21 and 22 are sach fsspomEed Info this Agresment ondy i intislsd try both Partive gt the time tt the Agresemant s
T L

232 ApplicabloLaw, This Agreemunt-shall bs goverod by, sud peragraph 22,3 k. amendad fo celer tn, the Igam of tha-stale In which te
Proparty b kocited.

23,3 Yigas of Essstce, Time ks of the assencs of this Agreement,

234 Countesparin,  This Agruaman miry be sectled by Buyet and Selier In cpurderparts, each of Wich Shal be difnad an origngl, and ol
of which togethar.ghs? consltiuta one-and tha name instument. Escrow Hoidar, after verifying that the countgrpants are Iderfical wapt fur the
algnaless |3 duthorzid and insiricted & combine 8 Bijnad skimalurs pages o ofs 6f the colnterpasta, which 4hall than conetitute.the: Agremment,

235 ‘Wolver of Jury Triel.  THE PARTIES HEREBY WANE THER FESPECIIVE RIGHTS TO TRIAL BY JURY IH ANY ACTION OR
PROGEEDING INVOLVING THE PROPERTY OR ARIBING OUT OF THIS AGREEMENT,

2.6 Confict. Aty confliet between the primad provisians of this: Agrament. and Bya lypewritien of handwiitien provisions shell be
cotrolied by tha bypewifieen or Handwrittan frovision, ,

237 1831 Exchungs, Both Seferand Buyer agrge to coopatn with sach ofher I e gvert-fhat: oithar of bath wigh ta padiieipate.in o 1831
suctisnga. Ay party Gitating an axchangs shiay basr sli-oonts of suth exhange, .

23.8 Days. Uniags. olffervise apacizally indicated to the canrary, the word "tays™ az-used Iy thia Agreement shiall Mg and rafar
o clurtar daya. .

24: Disclogurua Regerding The Nature of a Real Eatata Agency Relationaitp. L )

24.1 The Pertisd and Bokers ajnés that thelr valedonship(e) skt be g bty the prindples 61 Jorth In e epplicabia sdctions” of Hie
Galifornia v Code, ax summarized in pragreph 282 .

249 When emadng htn a dacusslon with s real astale- agent regerding o raal-estato brensection, B Buyer or Salter hould from the outeat
Wwwqummm«mﬂmmamwm agent or agents In he ransecilon, Buys! and Selleratimowtedge being
gdﬁsedbyﬁieﬂgq}éfalnﬁiluﬂmw.u‘sfdm L . L .

 [0) Sehlsr's Agent. A Setier's agent under.s ating agrenment with the Saller acis ua the Bgent for e Selier only, A Balier's agen or aubagem
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ha the folicwing afirmativo. obiigetions: (1) To the SeWer: A filuciary dury of ulimost cars, Intagrty, hongaty, and layahty in duafings wiih tha Seber. (2)
To the Buyer snc the Seliér: o, DiRgent exerciss of reasonsbie skils and cave.in parfommanc of the kgent's dotiea. b. A duly of honest and falr dealing
#nd good faith, c. A duty 1o discioss of fapls kmowm 1o the:aperd materely sffarting the \ohia or desirabiity of tho proparty that are na-knpwn i, ar
withli'tha dilgant sttenton-dnd cbi of, thaPerilay, An égeit s nol obllgated o revesito oiiiir Peity-sny confidontis) iformation obtéined from
e oihoy Farty whtch daes nol Invgive the affimuative dutied set forth abov

. (B} Buysr's Agéri-Aseking ageit Gan, with 5 Buyers comsent, egreecn act as Agent for tha Buyer paly, inthesa afiietions, the sgiert (s ot
the Sollers egant, even If by agitement the spant may raceiva compansation for verdces rendered, sither 1 ful or i part fom the Belier, An agent
weting onty for 8 Buysr ey tha follwing aifrmaliva ohigatons. {1) To the-Buyer A fidUoTary duty of wimost cans, integrity, honasty, end foky iy
duelinge. with tha Buyer, {2} To the Buyer and the Ssior. e, Qiigent scarclag of rgeonptia aldils and cume piwformants of the sgant's dutizk b. A
dhuiy’ of hossest wnd foir deating .and good felth. ¢, A duly to Gisclcsin 8t facts known t3 the Bgent matenany affscting the velua o7 dastrabEity of tho
property teal & 1oL RnGwn ta, ar Within the diigent sitenion énd chservatich o, the Parties. An sgant ta ol Oiisgatad 0 raves! o oithar Porty eny
confidenitel Fifsrmation obtainad from the other Party iiich does. not Invoive the slimativa dulles aét frth above, - -

* () Furthan Sisctosires, Throtghout thia trensastion Buyer ard Seler may recaive Mo than ona digefoaus, dependiig upon fhe number of

agenis sieisking In the traeaction, Buyer énd Bellar should etth read R conterts each tmo itle prosanted, considering the relztionstip butween them
andiha roak.gatste agent in this transoction and that disclogure, Brokers heva o reponeibtly with reapoct to any dafeuk or brsast heraot by eithar
Pasty. The Paitlza agree thl no ldwsult or ofiier fega! procesding nvalving any reach o duly, -eroe or omisalon relading 0 this TaRsaciion may bo
‘epught Bgalnst Broker more than cha yazr after 1he Date of Agresmiant and thal the Sabitly (inckiding court cost end attomeys' fees), of any Brokst
wiith respec! to any tresch of duty, ercr or erisslen relating o e Agraaeent shath not axceed Bia f8a reckived by Such Beokar purstant o s
-Agresmant: provided, howevar; that tha. ing Hinistiot an sech Broker's Habdiy ghali not be sppiicable ta ey gross nagligence of wiiful
mizconduct of sush Brojar, . 0 T Lo B T o

283 Contdentisl information: Buyer end Sollér adres to 0kl fo Brokers.is *Confidential” any communitation of Infarmation given Brokary thal
s considersd by such Parfy b ba confidertiat, o oL ’ ) o h ) ) S
25, Gonstrustion of Agreemant. in coletring this Agreemend, hoadlas ‘and {ling s for e corvssiieies of the Partloa only and shall not be
considerad & part of thia ‘Agraemenl. Whenaver caquirad by thi sontaxd, this elngulsr ahall thcluda tho plirel and vics vefeal Unlans: athurvise
spatiiailly lidicatied 1 the conlrary, the word “deyw’ o8 usad In ihis Aghesiient shall mean and refor Lo calendar days. This' Agregment shak not ba
conalued as if preparad by ohe of the Partiss; Bt rathvar-Bcoomding to Ma Talr msaning ow & Whols, & [f both Pariies had prepared:it. '
a6 AMdditionstProviglons;
Addiional provisiona af this offer, | any, wm ox fallows or 2re eltathed harat by on sddgnoum conslsting of patograghs 8.11, 9.6, 27-33

ihwought = (i thare gni no siditionsl Frovisiohs wrils "RONEL)

T TERTOT: NO REFREGRNTATION OR REGORMENDRTION 15 WAGE BV THE AR COMIGERGIAL HEAL EBTATE ABSOGIATION OR GY:
ROKER A9 VO THE LEGAL SUFFICIENGY, LEGAE EFFECT, OR TAX GONSEQUENCES OF THIE ARBREERENT OR THE TRANSACTION
WHICH IT RELATER, THE PARVIED ARE URGED Tox

SEEK ADVIGE OF COUNSEL #4370 THE LEGAL AHD TAX COMBEQUENGER OF THIS AGREEMENT. ,
. AETAN APPROPRIATE CONSULTANTS YO REVIEW AND JNVEGTIGATE 7HE CONDITION OF JHE PROPERTY. ‘SAl
GATIGN SHOULD NCLUDE BUT NOT BE LIEITED TO: THE POSSISLE PREBENCE OF HAZARDCOUS SUBSTANCER, THE ZONING O

.

PAGE § GF 11
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1% FROPERTY, THE INTEGRITY ANO CONDITION OF ANY $TRUCTURES ANQ OPERKTING SYSTEMS, AND THE SUITABILITY OF
[PROPERTY FOR BUYER'S INTENDED USE.

v 'Mﬂﬁ' 15 THE PROPERTY 15 LOCATED i ASTATE OTHER THAN CALIFCRANMS, CERTAIN. PROVISIONS OF THIS AGREEMENT R
T0 BE REVISED TO COMPLY WITH TI-E LANS 0F THE STATEN WHICH THE PROPERTY |5 LOCATED.

NOTE:

1 THIB FORM 15 NOT FONE USE 1N CONNECTION WITH THE SALE CFREJIDENTIAL PROPERTY.

F3 IF THE BUYER {8 A CORPORATION, IT 1S RECOMMENDED THAT THS AGREEMENT BE SIGHED BY TWD CORMORATE
OFFICERS.

Thi undstalgned Buyer offers and apress to buy the Proporty on the kims and condiBors ststed andtachnowisdgar reselpt of a copy horedf,

BHOKER: BUYER:

RERTy Al HRRADEAERS], 3 -0
First Property Realty Rexford Industrial,s &BL. a Talifornia )
BT ' NS [ R Wm-c.o mny _

Altp: Justin Friedman/Mike Geller .

Titte;

Addreee: 350 8, Beverly Drive -&MG

Beverly Hills, Ca 90210 ~ 77"
Telophons{310) 782-1300
Facelmile(310) TE3-1211

Exmirngeller@nrst o'pert?.com
Eodeml D Ne' .. R
By:
Qa0
Brok nt DRIE o ¥
eAgent DRE Licarae # hame PP
Tide:

i eI e Adtrasar 116520 Wilshire Blvd, g SU.J.tE 3{)9
Los walasr Ch eduzs
7 -{315)966*3307

27. "Accaptmnsel . . ) .
271 sal!eraonspm he omgalng oifer 1o purchiana the Property end harelly syees tp saii:the Preparty fo Buyer on Wha terms and condilons
ok ap&cmad . . L . . . )

the-Clowing: Per the Empkyiers Agreoment with tha U.S. Banbvugptsy Court Taps 2088K223508R. By’ brokiar 10 retelve 2% of T
wrchmpvlrap.ﬂdumugh sacrow art th coss of esgrow.
b Ballaradumbdqﬁ m&xoea = riarebrand authorlzas Brokers o deliver & efpned copy to Buyer.

NOTE: APROPERTY INFORMATICNH SHEET I8 REGUIAED TO BE DELIVERED TO BUYER BY SELLER UNBER THIB AGREEMENT.

PAGE 10 OF 13
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BROKER: SELLER:
Lee & Aassochates * _Bradley D, Sharp Chapter 1) Truatse ATF
. e e o . The Bankruptcy Estate of Ramco Capital

© Group,: lne.
Al Patrick Avau : i :
hddees; 1G08 L7th. Screet.. . o .. .. . ... Dam
Santa Monica, CA 90404 Rame Printed: : N
Telaphone(310 ) B99-2 712 e oo e
= {315} 836-57 01 T gy T T —————
Emwvgagau@heuestla Gom S " Faosmieo___ )
Fadergt 1D N0 35-4491481 ) )
ProkeriAgent ORE Liosrde %, 13222000 . .o ... 2=

Mg Frinisd

e .. o ST . R
Addrems: 19121 Wilshire BIva,, Suite 200

Loz Angaeies, CA 80023

Telephonen(310 § B20~8 600 il
FM&@L)SZI)-‘?E’H P

Emall_,

Fodstdl 1D M.

ND’T‘GE' Thass fnmmmmmmengmmdiwmndmﬁan Alweya wriie or suil to mEke KU you
are u&ﬁ{mam mmcmmtfm Azncmmwmlm Estuls Ageacistion, B0 W Btz Street, Sulty UB0, Loe Angsles, CA 50817,

c-cumgmm By A Commercial fesl Eatate Absocistion.
Al iights revervad,
Ro jpart of i worka may Se raproduced in any form without parmiasicn in writiy,

PAGE 41 OF 11
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THIS AMENDMENT TO THE STANDARD OFFER AGREEMENT AND ESCROW
INSTRUCTIONS FOR THE PURCHASE OF REAL ESTATE.DATED MARCH 19, 2010
{THE AGREEMENT) BY AND BETWEEN REXFORD INDUSTRIAL LLC, A
CALIFORNIA LIMITED LIABILITY COMPANY OR ASSIGNEE (HEREINAFTER THE
BUYER) AND BRADLEY D. SHARP CHAPTER 11 TRUSTEE FOR THE
BAMKRUPTCY ESTATE OF NAMCO CAPITAL GROUP, INC (HEREINAFTER THE -
SELLER) SHALL GIVE FULL FORGE AND EFFECT TO THE FOLLOWING ITEMS SET
FORTH BELOW. TO THE EXTENT THERE ARE ANY INCONSISTENCIES BETWEEN
THIS AMENDMENT AND THE STANDARD OFFER AGREEMENT AND ESCROW
{NSTRUCTIONS THEN THIS AMENDMENT SHALL PREVAIL.

8.11 THE CLOSING SHALL CGCUR ON OR BEFCRE THE LATER OF FIVE (5)

9.6

DAYS AFTER THE CONTINGENCY PERIOD OR FOURTEEN (14) DAYS
AFTER AN ENTRY OF AN ORDER BY THE BANKRUPTCY COURT
APPROVING THE SALE (THE SALE ORDER) SO LONG AS NO STAY

PENDING APFEAL OF THE SALE ORDER IS IN PLACE. IN THE EVENT THE J

EFFECTIVENESS OF THE SALE ORDER IS STAYED PENDING APPEAL, THE
CLOSING SHALL OCCUR RIVE (§) DAYS AFTER THE SALE OADER
BECOMES A FINAL ORDER NO LONGER SUBJECT TO APPEAL.

THE CONTINGENCY PERIOD SHALL BE FOR FOURTREN (14) DAYS FROM
THE MUTUAL EXECUTION AND DELIVERY OF ESCROW INSTRUCTIONS
TO THE ESCROW HOLDER EXCEPT FOR {TEM 0.1 {F) WHICH SHALL BE AS
STATED IN THE AGREEMENT. '

BANKRUPTCY COURT APPROVAL CONTINGERCY

THIS PURCHASE OF THIS REAL ESTATE IS SUBJECT TO AND
CONDITIONED UPON APPROVAL OF THE UNITED STATES BANKRUPTCY
GOURT FOR THE CENTRAL DISTRICT OF CALIFORMIA, OR SUCH OTHER
COURT OR TRIBUNAL AS HAS JURISDICTION OVER CASES FILED UNDER
TITLE 11, UNITED STATES CODE. BUYER UNDERSTANDS THAT SELLER
SHALL APPLY TO THE BANKRUPTGY COURT TO SELL THE PROPERTY TO
gWER OQCE ALL BUYERS' CONTINGENCIES ARE REMOVED OR
ATISFIED.

BUYER UNDERSTANDS AND |18 AWARE THAT:

THE BANKBUPTCY COURT MAY DISAPPROVE THIS TRANBACTION
iF, IN THE COURTS' DETERMINATION, THE SALE FAILS TO MEET AT
LEAST ONE OF THE QUALIFYING PROVISIONS OF 11 USC
SECTION 383 FOR A SALE OUT OF THE CRDINARY COURSE; OR

THERE MAY BE AN OVERBID IN WHICH BUYER HEREIN IS NOT THE
SUCCESSFUL OVERBIDDER, OR

THE TRUSTEE MAY NOT SEEK TO OBTAIN A COURT ORDER TO
APPROVE THIS SALE IF HE HAS DETERMINED {T WOULD NOT BE IN
THE BEST iNTEREST OF THE BANKRUPTCY ESTATE TO DO 80,

Desc
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IF ANY OF THE FOREGOING EVENTS SHALL OCCUR, SELLER SHALL
HAVE NO LIABILITY TO BUYER AND BUYER'S PURCHASE ESCROW SHALL
BE CANCELLED AND BUYER'S DEPOSIT RETURNED, SELLER SHALL HAVE
NO LIABILITY TO BUYER iF THE BANKRUPTCY COURT DOES NOT
APPROVE THIS SALE.

BID PROTECTION: Buysr heraby acknowiadges and agrees that any proposed
saie of the Property to Buyer vl be subjsct 1o overbids and an asuction. In the
event that interested partiss seek to overbid, overbidders must first qualify with
Selier as follows: (a) Provide an exacuted sonfideniality agreemont in form and
substance satisfactory to Seller; (b) Provide curent financiat ststemiints or other
financial information of the overbidder, or, if the overbidder s ah entity formed for
the purpose of acquiring the Property, current firancial statements or other financial
information of the equity holder(s) of the overbidder, or such other form of financlal
disclosure acceptabla to Seller and its advisors, demonstrating such overbidder's
abiiity to close the propased fransaction; () a Istter stating that the overbidder's
offer is imavacabls until the earlies of {x) two (2} business days affer the Property
has baen disposed of, and [y) thirty (30) days after the haaring to approve the sale;
{d) an execulsd copy of an asset purchase agreement: (i acceptabie in form {o
Selier {the "Overbid Assst Purchase Agreement’), (if) clearly marked to show any
changes from the terms of the Sata Agreement with Buyer, of {3} on the same or
more favorable lerms a5 the Sale Agreement with Buyer; provided, however, the
purchase price in such proposed Overbid Asset Purchase Agreemant must be at
teast $3,100;000; {e) a gocd taith deposit {the "Giood Faith Deposit’) in the form of a
cartfied check {or other form acceptable to Seller I its sols discretion) paysbls to
the order of Seller {or such other party aa Salier may determing to hold such funds
It @scrow) in an amount equal to $160,000; and (f) wiitten evidence of.a
commitment for financing or other evidence of ability to consummats the proposed
transaciion satisfactory to Selfer In its scle discretion.

Subject to Bankruptcy Court approval, the initial overbid shall be in an increment of
nio less than one hundred thousand dollars ($100,000), with all subseguent overbids
io ba In Increments ef no less than twenty five thousand doilars ($25,000). In the
avent that Buyer is overbid and the Bankruptcy Court doés not approve & sale of the
Properiy to Buyer and a buysr other than Buyer successfully closes and purchasss
the Proparty, upan such closing Buyer shell be paid a *Break-Ug” fee in the sum of
$75,060,

REPRESENTATIONS AND WARRANTIES

All referencas (to the extent that suich exist) as 1o Seller's representations,
warranties, the Properiy’s condition, its maintenancs, availabiity of utilitles,
zoning, dead restrictions, special study araas, hazardous waste matarials, and
any other aimiley item stipulating or describing the condition of the Property inthe
Offer are dalsted in their enlirsty with the substitution of the following new
paragrashs which shall read as foliows:

Desc
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Buyer acknowladges that Seller has not acquired the Property for the
purpose of maintaining same, but rather for the sole pumpass of fiquidating
same.

Dus to the unique naturs of the Bankruptay, Setler fs unaware of the true
condition of the Propearty.

Seller is unable to make, and shall not be raquired 1o make, any
rapresentation or warranly whatsoever ag 1o the physical ¢ondition of the
Property, or as to the operative or proposed governmenial laws and
regulations, zoning, environmental, and land use laws and regulations, to
which the Propenty may be subject.

As a standard matter of practice invoiving properties conveyed from
Bankruptay estates through court-appointed administrator, Seller's limited
knowledge of the Property as the Trustee of a Bankrupicy estate does not
permit Seliar to salt the Property other then in its present RS 157
candition, subject to al fautis, Accordingly, the Property being sold
hargunder is being soid “AS IS AND WITH ALL FAULTS, WiTH NO

REPRESENTATIONS MADE BY SELLER".

Personat Property: The parties understand that some of the personal
property prasently found at the Property as of the date of this counter-
offer, including soma of the appliances, may balong to Dabior, or persons

- gther than Seller and riot to the Estate or Seller, 1t Is presenly unknown
which personat properiy is owned by Debtor, or persons other than the
Estate or Seller. Any parsonal propeérty not owned by Seller is also
excludad from this ransection. All other goods, fixtures, fumishings, and
equipment now or hereafier attached o, installed, or placed in, on, or
about the Proparty for use as a pan of the Propsrty or in conjunction with
the use and cccupancy of the Propetty, Including, but notlimited to, ali
apparatus, machinery, fittings, doors, windows, scréenings, awnings,
shades, blinds, carpets, floor covetings, draperigs, gas and oif and
alactric bumers and heaters, ducts, vents, hoods, filues and registers, hot
water heaters, sinks, gloves, ovens, cebinets, drainbogards, heating,
cooling and air-conditioning equipment, fans, ventilators, wiring, paneis,
all lighling fixtures, sconces, globes and tubes, time clocks and athar
alectrical equipment, and all plumbing and plumbing fixtures and
equipment, aprinklers and sprinkler equipment, and ali trees, plants,
shrubs, and other landscaping, togethar with all of the Estata’s right, title,
and interest {or equitable interest, if subject to a lease Agroement,
conditional sale Agresment, or any other sscurlty interest) in such
personal property shall be conveyed to Buyer without wairanty or
representation and are Indluded in the purchase price,

Except for the limitéd scopé of replacemant In event of matsrial casually
iugs, there is no requirement for Salier to maintain the Property or any
other tams In or on the Property during the pendency of this transaction.

26,  MUTUAL WARRANTIES AND REPRESENTATION OF PARTIES
The parties mutuelly represent and warrant gach 1o the other as follows:

Exhibit A - 15
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That, subject to the jurisdiction and approval of the United States
Bankmuptey Gourl for the Centrai District of Calffomia and conditionsd by
the terms and provisions of the Order approving this transaction to be
sought herein, sach party has full right, power, lagal capacity, and
authority to enter into and perform its respective obligations:under this
Agresment, and no approvale or consents of arw other porsons or
authorities are necessary in connestion with this Agresment, and that the
person of parsons exacuting this Agresmerd on bshalf of Buyer and
Seller hava fuli authority to do so.

30. WARRANTIES OF SELLER

3,

3z,

Sallar represenis and wamants to Buyer as tollows:

Seller reprasents and warrants that Seller is the duly appeinted Trustee of
the Bankrupicy Estate referenced herein. .

Except for the foregoing rapresentations and wamrantiss contzined harein
and without limiting the provisions of Paragraph & above, Seller makes

and shall be required to make, no representation or warranty, either
gxprass of implied, with respact to the Property, the physical contttion of
the Property, its presant condition, or its fitness for any particular purpose;
ar the oparativa or proposad governmental laws and regulations, zoning.
envionmental, ard fand use laws aiid rogulitions, to which the Froperty
may ba subject. ' .

WARRANTIES OF BUYER
Buyar represents and warants to Seiter as foliows:

That Buyer's purchase of the Property shall ba on the basis of Buyer's
own independent review and investigation. '

That Buyer has made or witl meke ail faciual, physica, and legel
examinations, including the applicability and offsct of all laws and
regulstions, and any other inquires desrttet nesessary or material to
Buyer's intsrest,

That Buyer is ptrchasing property in its "AS 187 condition, SUBJECTTO
ALL FAULTS, and shail assuma the risk that adverse matters may not
have bean disclosed by Buyer's Investigation.

DISPUTES

in the event of any dlspute, ciaim, or controversy between the parfies arising out
of the sale of the Property, the Bankruptoy Court having jurisdiction over this
bankruptey Estate shali decide any such matter and afl controversies or claims
between the parties pursuant to Title 11 of the United States Code and ths Siale
of Calffornia, unisss otherwise agraed o in writing by mutual Agreement of the
paities hereln. BUYER WAIVES THE RIGHT TO THIAL BY JURY WITH

Exhibit A - 16
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REGARD TO ANY CLAIM AGAINST THE SELLER OR BROKER THAT IN ANY
WAY HELATES TO THIS AGREEMENT OR TRANSACTION.

33, ASSERTION OF DISAPPROVAL OF CONTINGENCIES: All of Buyers
contingenciss in this transaction shall bo deemed approved unless Selter has
rocelved written notification of any disapproval on of before the ime period(s)
steted harein.

in Winess Heraof, both pariies have agresd o this Amendinent as of the time and date
executed below.

' ReATy avoravaGEnest, fui,
g Rexford IndustiialA&E6 & Califomia Bradley D, Sharp Chapler 11 Trustes

Lisitad- Lighiity Company ATF the Bankruptocy Estate of
, Nemco Capital Group INC
BY: ’WM/ . BY:
ey
DATE, . SLCEED i DATE:

Exhibit A - 17



Case 2:08-bk-32333-BR Doc 794 Filed 04/07/10 Entered 04/07/10 17:15:03 Desc
Main Document  Page 19 of 30

EXHIBIT B



Case 2:08-bk-32333-BR Doc 794 Filed 04/07/10 Entered 04/07/10 17:15:03 Desc
Main Document  Page 20 of 30

Bidding Procedures

Set forth below are the bidding procedures (the "Bidding Procedures”) to be
employed with respect to the prospective sale (the "Sale") of the following real property of
Bradley D. Sharp, Chapter 11 Trustee for the Estate of Namco-Capital Group, Inc. (the "Seller"):
(i} that certain real property commonly known as: 1929 Pico Boulevard, Los Angeles, California,
legally described in Exhibit "A-1" attached hereto (the "Property"), (ii) all of Seller's rights
appurtenant thereto,

_ Seller has currently entered into an agreement for the purchase and sale of the
Property to Rexford Industrial Realty and Management, Inc. {"Rexford") (the "Rexford Sale
Agreement”). Seller will seek entry of an order by the United States Bankroptcy Court, among
other things, authorizing and approving the Sale to Rexford or to a Qualified Overbidder (as
heteinafter defined) which the Bankruptcy Court may determine to have made the highest or
otherwise best offer to purchase the Property (the "Successful Bidder").

The Bidding Process

Seller shall (i) determine whether any pesson is a Qualified Overbidder, (i1)
coordinate the efforts of Qualified Overbidders in conducting their respective due diligence
investigations regarding the Property, (jii) receive offers from Qualified Overbidders, and (iv)
negotiate any offer made to purchase the Property (collectively, the "Bidding Process”). Any
person who wishes to participate in the Bidding Process must be a Qualified Overbidder.
Neither Seller nor its representatives shall be obligated to furnish any.information of any kind
whatsoever related to the Property to any person who is not a Qualified Overbidder. Seller shall
have the right to adopt such other rules for the Bidding Process which, in its reasonable
judgment, will better promote the goals of the Bidding Process and which are not inconsistent
with any of the other provisions hereof or of any Bankruptcy Court order.

Participation-Bid Requirements

Unless otherwise ordered by the Bankruptcy Court for cause shown, to participate
in the Bidding Process, each person (a "Potential Bidder") must deliver (unless previously
delivered) to Seller the following documents (the "Required Bid Documents"), unless Seller
waives in writing any/all of these requirements:

(a)  Anexecuted confidentiality agrecment in form and substance satisfactory
to Seller;

(b)  Current financial statements or other financial information of the Potential
Bidder, or, if the Potential Bidder is an entity formed for the purpose of acquiring the Property,
current financial statements or other financial information of the equity holder(s) of the Potential
Bidder, or such other form of financial disclosure acceptable to Seller and its advisors,
demonstrating such Potential Bidder's ability to close the proposed transaction,

(¢} A letier stating that the bidder's offer is irevocable unil the earlier of (x)
two (2) business days after the Property has been disposed of pursuant to these Bidding
Procedures, and (y) thirty (30) days after the Sale Hearing;
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(d)  An executed copy of an asset purchase agreement: (i) acceptable in form
to Seiler (the "Overbid Asset Purchase Agreement"), (ii) ¢clearly marked to show any changes
from the terms of the Rexford Sale Agreement, or (ifi) on the same or more favorable terms as
the Rexford Sale Agreement; provided, however, the purchase price in such proposed Overbid
Asset Purchase Agreement must be at least $3,100,000;,

(e) A good faith deposit (the "Good Faith Deposit") in the form of a certified
check (or other form acceptable to Seller in its solc discretion) payable to the order of Seller (or

such other party as Seller may determine to hold such funds in escrow) in an amount equal to
$100,000; and ‘

(H Written evidence of a commitment for financing or other evidence of
ability to consummate the proposed transaction satisfactory 10 Seller m its sole discretion.

Seller will consider a bid only if the bid is on terms that are not conditioned on
obtaining financing.

A Qualified Overbidder is a Potential Bidder that delivers the documents
described in subparagraphs (a), (b), (c), (d), (€) and (f) above, whose financial information
demonstrates the financial capability of the Potential Bidder to consummate the Sale, and that
Seller determmines is reasonably likely (based on the availability of financing, experience and
other considerations) to submit a bona fide offer and to be able to consummate the Sale if

~ selected as the Successful Bidder.

Within three (3) business days after a Potential Bidder delivers all of the materials
required by subparagraphs (a), (b). (c), (d), (c} and (f) above, Seller shall determine, and shall
notify the Potential Bidder in writing, whether the Potential Bidder is a Qualified Overbidder.

The Rexford offer set forth in the Rexford Sale Agreement and any overbid by
Rexford is also a "Qualified Bid" herein.

Bid Protection

Rexford shall be entitled to be paid a $75,000 termination fee if a higher or
otherwise better offer from another bidder results in a closed sale to such other bidder and
Rexford was not in default of any of its obligations under the Rexford Sale Agreement and was
otherwise ready, willing and able to close 2 sale for the Property.

Due Diligence

Seller may afford each Qualified Overbidder due diligence access to the Property.
Seller will designate an employee or other representative to coordinate all reasonable requests for
additional information and due diligence access for such bidders. Seller shall not be obligated to
furnish any due diligence information after the Bid Deadline {as defined herein). Neither Seller
nor any of its affiliates (or any of their respective representatives) are obligated to furnish any
information relating to the Property to any person except to a Qualified Overbidder who makes
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an acceptable preliminary proposal. Bidders are advised to exercise their own discretion before
relying on any information regarding the Property provided by anyone other than Seller or its
represertatives. '

Bid Deadline

A Qualified Overbidder that desires to make a bid shall deliver a written copy of
its bid to Seller's counsel, David M. Poitras P.C. of Jeffer, Mangels, Butler & Marmaro LLP at
1900 Avenue of the Stars, Seventh Floor, Los Angeles, California 90067 (fax: 310-203-0567,
email: dpoitras@jmbm.com) on er before 5:00 p.m. on the fifth business day prier to the
scheduled hearing date for the Trustee's Sale Motion. Seller may extend such deadline in its
sole discretion (such deadline, including such extension, the "RBid Deadline"). In addition to the
above-referenced extension, Seller may extend the Bid Deadline once or successively, but it is
not obligated to do so.

"As Is. Where Is"

The sale of the Property shall be on an "as is, where is" basis and without
fepresentations or warranties of any kind, nature, or description by Seller, its agents or its
bankruptcy estate except to the extent set forth in the Overbid Asset Purchase Agreement of the
Successful Bidder as accepted by Seller and approved by the Bankruptcy Court. Except as
otherwise provided in the Rexford Sale Agreement or an Overbid Asset Purchase Agreemnent
acceptable to Seller, and approval by the Bankruptcy Court, all Seller's right, title and interest in
and to the Property shall be sold free and clear of all pledges, liens, security interests, -
encumbrances, claims, charges, options and interests thereon and there against (collectively, the
"Interests") in accordance with Sections 363 and 365 of the Bankruptcy Code, with such
Interests to attach to the net proceeds of the Sale of the Property. .

Each bidder shall be deemed to acknowledge and represent it has had an
opportunity to inspect and examine the Property and to conduct any and all due diligence
regarding the Property prior to making its offer, that it has relied solely upon its own independent
review, investigation and/or inspection of any documents and/or assets in making its bid; and
that it did not rely upon any writter or oral statements, representations, promises, warranties or
guatranties whatsoever, whether express, implied, by operation of law or otherwise, regarding the
Property, or the completeness of any information provided in connection therewith or the
Auction, except as expressly stated in these Bidding Procedures o, as to the Successful Bidder,
the Rexford Sale Agreement or the Overbid Asset Purchase Agreement.

Auction

After ail Qualified Bids have beeu received, Seller may conduct an auction (the
" Auction") for the Property. Such Auction shall take place at the United States Bankruptcy
Court for the Central District of California, Los Angeles Division, 255 East Temple Street, Los
Angeles, California, Courtroom 1668 (the "Bapkruptcy Court"} on May 12, 2010, commencing
at 10:00 am Only a Qualified Overbidder who has submitted a Qualified Bid will be eligible to
participate at the Auction. At such Auction, Rexford and Qualificd Overbidders will be
permitted to increase their bids. Based upon the terms of the Qualified Bids received, the level
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of interest expressed as to the Property and such other information as Seller determines is
relevant, Scller, after reasonable efforts to consult with interested parties, Seller shall recommend
and the Bankruptcy Court may conduct an Auction in the manner designed to result in the
highest or otherwise best offer for the Property including, but not limited to (i) setting subsequent
bid amounts in $25,000 increments or such other amounts as the Bankruptcy Court may order
and (ii) providing for such additional procedural rules that Seller determines, subject fo
Bankruptcy Court approval, to be reasonable under the circumstances for conducting the
Auction.

Upon conclusion of an Auction ot, if Seller detenmines not to hold an Auction,
then promptly following the Bid Deadline, Seller shall (i) review each Qualified Bid on the basis
of financial and contractual terms and the factors relevant to the sale process, including those
factors affecting the speed and certainty of consummating the Sale and (i1) identify the highest
and otherwise best offer (the "Successful Bid"). At the Sale Hearing, Seller shall present to the
Bankruptcy Court for approval the Successful Bid and any backup bids. Subject to Bankruptcy
Court approval, Seller may adopt rules for the bidding process that are not inconsistent with any
of the provisions of the Bankruptcy Code, any Bankruptcy Court Order, or these Bidding
Procedures.

Acceptance of Ounalified Bids

: Seller presently intends to sell the Property to Rexford or the highest or otherwise
best Qualified Overbidder. Seller's presentation to the Bankruptcy Court for approval of a
- particular Qualified Bid does not constitute Sellers’ acceptance of such bid.~ Seller will be
deemed to have accepted a bid only when the bid has been approved by an order of the
Bankruptcy Court.

Sale Hearing

The Sale Hearing shall take place at the Bankruptcy Court immediately following
the Auction, The Sale Hearing may be adjoirned or rescheduled without notice by an
announcement of the adjourned date of a Sale Hearing. At such Sale Hearing, Seller shall
present the Successful Bid to the Bankruptey Court for approval.

Following a Sale Hearing approving the sale of the Property to a Successful

Bidder, if such Successful Bidder fails to consummate an approved sale because of a breach or
failure to perform on the part of such Successful Bidder, {a) it will forfeit its Good Faith Deposit
to Seller and Seller may pursue any and all of its options at law and in equity with respect to such

breach and (b) the next highest or otherwise best Qualified Bid, as disclosed at the Sale Hearing,
chall be deemed to be the Successful Bid and Seller shall be authorized to effectuate such sale
without further order of the Bankruptcy Court or (¢) Seller shall reschedule at a later date and
time another auction for the Property.
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Return of Good Faith Deposit

Within five (5) business days after the entry by the Bankruptcy Court approving
the sale of the Property to the Successful Bidder, any Good Faith Deposits submitted by
Qualified Bidders shall be returned, along with interest accrued thereon, except for the Good
Faith Deposit of the Successful Bidder (and except with respect to any Qualified Bidder willing
to serve as a back-up bidder), in which case the Good Faith Deposit will be applied to the
purchase price for the Property, and except with respect to any bidder that forfeits its Good Faith
Deposit. In the event a back-up bidder is selected and agrees to be designated as such, that
Qualified Bidder's Good Faith Deposit shall continue to be held until the time the sale to the
Quccessful Bidder closes or the back-up bidder becomes the Successful Bidder, at which time the
Good Faith Deposit will be applied to the purchase price.

Modifications

Seller may (a) determine, in its business judgment, which Qualified Bid, if any, is
the highest or otherwise best offer; and (b} reject at any time before the entry of an order of the
Bankruptcy Court approving a Qualified Bid, any bid that, in Seller's reasonable discretion is (1)
inadequate or insufficient, (ii) not in conformity with the conditions of sale, or (iii) contrary to
the best interests of Seller, its estate and/or its creditors. At or before the Sale Hearing, Seller

~ may impose such other terms and conditions as it may determine to be in the best interest of
Seller's bankruptcy estate, its creditors and/cr other parties in interest, provided that any such
* other terms or conditions are approved by the Bankruptey Court.
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Exhibit "A-1"
LEGAY, DESCRIPTION:

Lots 19, 20, 21, 22 and south 40 feet of Lot 23 of Victeria Tract, in the City of Los Angeles,
County of Los Angeles, State of California, as per map recorded in Book 34 Page(s) 7 of
Miscellancous Records, in the office of the County Recorder of said county.
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NOTE: When using this form to indicate service of a proposed order, DO NOT list any person or entity in Category |.
Proposed orders do not generate an NEF because only orders that have been entered are placed on a CM/ECF docket.

PROOF OF SERVICE OF DOCUMENT

| am over the age of 18 and not a party to this bankruptcy case or adversary proceeding. My business address is:
1900 Avenue of the Stars, Seventh Floor, Los Angeles, CA 90067

A true and correct copy of the foregoing document described as_NOTICE OF SALE OF ESTATE PROPERTY
will be served or was served (a) on the judge
in chambers in the form and manner required by LBR 5005-2(d), and (b} in the manner indicated below:

. TO BE SERVED BY THE COURT VIA NOTICE OF ELECTRONIC FILING (“NEF™)} - Pursuant to controlling General
Order{s) and Local Bankruptcy Rule(s) (‘LBR"), the foregoing document will be served by the court via NEF and hyperlink to
the document. On April 7, 2010 - | checked the CM/ECF docket for this bankruptcy case or adversary
proceeding and determined that the following person(s) are on the Electronic Mail Notice List to receive NEF transmission at
the email addressed indicated below:

Service information continued on attached page

Il. SERVED BY U.S. MAIL OR OVERNIGHT MAIL (indicate method for each person or entity served):

On April 7, 2010 | served the following person(s) and/or entity(ies) at the last known address(es) in this
bankruptcy case or adversary proceeding by placing a true and correct copy thereof in a sealed envelope in the United States
Mail, first class, postage prepaid, and/or with an overnight mail service addressed as follow. Listing the judge here constitutes
a declaration that mailing to the judge will be completed no later than 24 hours after the document is filed.

U.S. Mail
Honorable Barry Russell
U.S. Bankruptcy Court
255 E. Temple Street, Suite 1660
Los Angeles, CA 90012-3332
B Service information continued on attached page

Il. SERVED BY PERSONA) DELIVERY, FACSIMILE TRANSMISSION OR EMAIL (indicate method for each person or entity
served): Pursuant to F.R.Civ.P. 5 and/or controlling LBR, on | served the following person(s)
and/or entity(ies) by personal delivery, or (for those who consented in writing to such service method) by facsimile transmission
and/or email as follows. Listing the judge here constitutes a declaration that mailing to the judge will be completed no later
than 24 hours after the document is filed.

[] Service information continued on attached page

| declare under penalty of perjury under the laws of the United States of America that the foregoing is true and correct.

5

April 7, 2010 Billie Terry
Date Type Name ignature

Notice of Sale of Estate Property
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ADDITIONAL SERVICE INFORMATION (if needed):

. TO BE SERVED BY THE COURT VIA NEF:

Simon Aron  saron@wrslawyers.com

Raymond H Aver ray@averlaw.com

Robert D Bass rbass@agreenbass.com

Christine E Baur  christine.e baur@bakernet.com,

tracey.l.angelopoulos@bakernet.com;anne. w.hamann@bakernet.com;ali. m.m.mojdehi@bakernet.com;jane.b. mackie@bakern
et.com

Michael Jay Berger michael.berger@bankruptcypower.com,
michael.berger@bankruptcypower.com;cristina.frankian@bankruptcypower.com

Stephen F Biegenzahn efile@sfblaw.com

J Scott Bovitz  bovitz@bovitz-spitzer.com

Gillian N Brown  gbrown@pszjlaw.com, gbrown@pszjlaw.com
Shirley Cho  scho@pszjlaw.com

Matthew Clarke  mclarke@cappelioncel.com

Russell Clementson  russell.clementson@usdoj.gov

Alicia Clough  alicia.clough@kayescholer.com

Marc § Cohen  mcohen@kayescholer.com

Yona Conzevoy  yconzevoy@dwclaw.com

Ashleigh A Danker adanker@kayescholer.com

Brian L Davidoff  bdavidoff@rutterhobbs.com, calendar@rutterhobbs.com;jreinglass@rutterhobbs.com
Melissa Davis mdavis@shbllp.com

Daniel Denny  ddenny@gibsondunn.com

Richard K Diameond  rdiamond@dgdk.com

Richard K Diamond  jiv@dgdk.com, rdiamond@ecf.epigsystems.com
Caroline Djang  crd@jmbm.com

Joseph A Eisenberg  jae@jmbm.com

Joseph A Eisenberg  jeisenberg@jmbm.com

Robert Esensten  resensten@weclaw.com

Michae! G Fletcher mifletcher@frandzel.com, efiling@frandzel.com;shom@frandzel.com
Alan W Forsley  awf@fredmanlieberman.com, awf@fkllawfirm.com
Heather Fowler heather.fowler@lw.com, colleen.rico@lw.com
Jon H Freis  jon@jhflaw.net

Sandford Frey  Sfrey@cmkllp.com

Vanessa B Fung  vfung@sobini.com

Philip A Gasteier pag@Inbrb.com

Randi R Geffner rgeffner@wcclaw.com

Thomas M Geher tmg@jmbm.com

Barry S Glaser bglaser@swjlaw.com

Steven Glaser sglaser@wwlip.com

Jeffrey | Golden  jgolden@wgllp.com

David Gould dgould@davidgouldlaw.com

Steven T Gubner  sgubner@ebg-law.com, eci@ebg-law.com
M Jonathan Hayes jhayes@polarisnet.net

Michael J Heyman michael heyman@kigates.com

Eric P Israel  eisrael@dgdk.com

Seymone Javaherian  sj@javlaw.com

ira Benjamin Katz  lkatz@katzlaw.net

Stuart | Koenig  Skoenig@cmkllp.com

Michael S Kogan mkogan@ecijlaw.com

John P Kreis  jkreis@attglobal.net

MNofice of Sale of Estate Property

January 2009 ' F 6 004-2

Amegrican LegalNet, inc.
www. FormsWorkflow com




Case 2:08-bk-32333-BR Doc 794 Filed 04/07/10 Entered 04/07/10 17:15:03 Desc
NYRID JPeckBatate FRP& S SIR% F 6004-2

inre

NAMCO CAPITAL GROUP, INC.

CHAPTER: 11
Debtor(s}. CASE NO.: 2:08-bk-32333-BR

Jeffrey A Krieger  jkrieger@ggfirm.com

Duane Kumagai  dkumagai@rutterhobbs.com, calendar@rutterhobbs.com
Steven N Kurtz  Igreenstein@laklawyers.com, feldon@laklawyers.com
Pamela Labruyere  pamela@sgsslaw.com

Ronald L Leibow rleibow@kayescholer.com

Jennifer Leland  jleland@pwkllp.com

- John T Madden jmadden@wgllp.com

Harris M Madnick  hmmadnick@reederlugreen.com

William Malcolm  bill@mclaw.org

Elmer D Martin  elmermarin@msn.com

Daniel J McCarthy  dmccarthy@hillfarrer.com

David W. Meadows  david@davidwmeadowslaw.com

Hal M Mersel mark.mersel@bryancave.com

Elissa Miller emiller@sulmeyeriaw.com

Ali M Mojdehi  ali.m.m.mojdehi@bakernet.com, andrew.mcdermott@bakernet.com;brian.byun@bakermckenzie.com
Susan | Montgomery  susan@simontgomerylaw.com

Monserrat Morales mmorales@pwklip.com

Randall P Mroczynski  randym@cookseylaw.com

Vicente Matias Murrell  murrell.vicente@pbgc.gov

R. Todd Neilson  tneilson@ecf.epigsystems.com, vdoran@lecg.com;sgreenan@lecg.com
David Norouzi  david@norouzi.us '

Scott H Noskin  snoskin@mirmanbubman.com

William Novotny  william.novotny@mwmf.com

Walter K Oetzell woetzell@dgdk.com

Sam S Oh  sam.oh@limruger.com, julie.yu@limruger.com;amy.lee@limruger.com
Aram Ordubegian  ordubegian.aram@arentfox.com

Jenny Y Park Garner  jpark@sheppardmullin.com

Penelope Parmes  pparmes@rutan.com

Lawrence Peitzman Ipeitzman@pwkllp.com

- Leo D Plotkin  Iplotkin@lsl-la.com, dsmall@Isl-la.com

David M Poitras  dpoitras@jmbm.com

Samuel Price  sprice@donahoeyoung.com

Uzzi O Raanan uor@dgdk.com

Christopher & Reeder  creeder@reederlugreen.com

Jeremy E Rosenthal jrosenthal@sidley.com

Gregory M Salvato  gsalvato@pmcos.com, calendar@pmcos.com

Bruce S Schildkraut  bruce.schildkraut@usdoj.gov

Benjamin Seigel  bseigel@buchalter.com, IFS_filing@buchalter.com

David B Shemano  dshemano@pwklip.com

Brian P Simon  nightow!5755@yahoo.com

Robyn B Sckol  ecf@ebg-law.com, rsokol@ebg-law.com

Ryan J Stonerock  rstonerock@wrslawyers.com

Nico N Tabibi  nico@tabibilaw.com

Sam Tabibian  sam.tabibian@gmail.com

Derrick Talerico  dtalerico@loeb.com, kpresson@loeb.com;ljurich@loeb.com
David A Tilem  davidtiem@tilemlaw.com, _
ma]issamurguia@tilemiaw.com;marcycarman@tilemIaw.com;ldiaz@tilemlaw.com;dianachau@tilemlaw.com:kmishigian@tiIem
law.com

Alan G Tippie  atippie@sulmeyerlaw.com, jbartlett@sulmeyerlaw.com
United States Trustee (LA)  ustpregion16.la.ecf@usdoj.gov

Howard J Weg hweg@pwkllp.com

Michael H Weiss  mw@weissandspees.com, In@weissandspees.com;jb@weissandspees.com

* Monika S Wiener wienerm@hbdlawyers.com
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Il. SERVED BY U.S. MAIL

Maryam Pirian

cf/o Gregory M, Salvato, Esg.

Parker, Miliken, Clark ,O’'Hara & Samuelian
555 8. Fiower St.

Los Angeles, CA 90071-2440

Kimberly S Winick  kwinick@clarktrev.com
Rebecca J Winihrop  winthropr@ballardspahr.com
Beth Ann R Young  bry@Ilnbrb.com

Mark T Young myoung@donahoeyoung.com
Afshin Youssefyeh ady@adylaw.com

Maryam Pirién. Trustee of the MMP Family Trust

¢/o Gregory M. Salvato, Esq.

Parker, Miliken, Clark, O'Hara & Samuelian
555 S. Flower Si.

Los Angeles, CA 90071-2440

Pirian, Maryam & Manoucher and Naim, Mehrdad

Nahal Pirian, Joseph Pirian

c/o Parker Miliken Clark O'Hara
555 S. Flower Street, 30th FI.
Los Angeles, CA 90071-2440

Fereshteh Kohanim

cfo Fredman Lieberman, LLP
1875 Century Park East, #2200
Los Angeles, CA 90067

Soleiman Israel Naim

c/o Marc Lieberman Esq
Fredman Lieberman LLP

1875 Century Park East, #2200
Los Angeles, CA 90067

Mehrdad Naim
1849 S. Bentley Ave., #201
Los Angeles, CA 90025

Joseph Pirian

Parker, Miliken, Clark, O’Hara & Samuelian
555 S. Flower Si.

Los Angeles, CA 80071-2440

Nahal Pirian

Parker, Miliken, Clark, O'Hara & Samuelian
555 S. Flower St.

Los Angeles, CA 90071-2440

MMP Family Trust
Maryam Pirian

130 N. Camelina St.
Los Angeles, CA 90049

Moosai Revocable Family Trust
304 N. Foothili Rd.
Beverly Hills, CA 90210
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* Manouchehr Pirian
130 N. Carmelina St.
Los Angeles, CA 90049

Maryam Pirian as Trustee of MMP Family Trust

130 N. Carmelina St.
Los Angeles, CA 80049

Mehrdad Naim
1849 S. Bentley Ave., #201
Los Angeles, CA 90025

Joseph Pirian & Nehal Pirian
130 N. Carmelina St.
Los Angeles, CA 90049

Joseph Firian
130 N. Carmelina St.
Los Angeles, CA 90049

Fereshteh Kohanim
11710 Barrington Ct.
Los Angeles, CA 90049

Soleiman Israel Naim
403 21st St.
Santa Monica, CA 90402

Namco Financial, Inc.

clo R. Todd Neilson

LECG

2049 Century Park East, Suite 2300
Los Angeles, CA 90067
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